RATLROAD EQUIFIENT LEASE dated az of July 15, 1970

between Cuyuna Realty Company, 2 HMinne
- Wy

mota corporation,

oy
)
<
!.u
=
18

an address at 176 East
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th Street, St. Paul, Minnesota 55]qu,
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(herein called "lessor'), and Burlington Northern Inc., a X
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Delaware corporation having an address at 176 East 5th Street,
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St. Paul, Minnesota 55101 (herein called "lessea"),

Lessor has purchased certain items of rsllway equl
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ment described in 3chedule A hereto (h
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the "Eguipment"). Each itenm of Equipm
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in accordance with specificztions appreoved by I
Iessee for the efficient conduct of 1fts business iIs
in need of the Equipment for use in interstate commerce
desires to leease from Lesscr the Equipment at tne rental, for
the term and upon the conditions nereinafliocr provideld
NCW, THEREFORE, in considersztion of the premi

of tne rente
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to be peid and the covenants TLo be kept and

formed by Lessee, Lessor hereby lesses Lo Lessee and Lesses
T
N

eases from Lessor the Equipment upon tne followin

SECTION 1. Delivery and Accepiznce of fgulpment,

Lessor shall deliver zzch item of Eouipment to, £nd cuct

0B 2O PM

INTERSTATE COMMERCF ANMMISSION



Lease. Tne term of tnils ILease

BECTION 2. Term of

with respect to each 1tem of Equlpuent shzll begin on the

date of the dellvery by Lessur to and scceplance by Lessee

of such item of Egquipment hereunder, snd shall terminzte on the
earlier to occur of (1) the sale by Lessor of such item of
Equipment to the Trustee of Burlington Northern Inc. Egquipment
Trust, Series 1, after the Agreement evidencing such Trust shall
have been duly recorded pursuant to Section 2Cc cf the Inter-

state Commerce Act or (ii) September 30, 197C.

SECTION 3. Rentals, Iessee agrees to pay to Lessor
on the termination date of this Ilease basic rent in respect
to each item of Equipment leased hereunder in an amount equal

to $1.00 for each day such item is subject to this Iease.

All payments provided for in this Lease to be made
to Leasor shall be made to Les;or at its address set forth

above or at such other place as Lessor shall specify to Lessee

in writing.

SECTION 4, Numbering and Identificatior Marks. At or

before delivery of each item of Equipment to Lessee, it will be
numbered with the car number specifiied in Schedule A hereto.

Without the express written conseﬁt of Lessor, Lessce will hoﬁ
allow the nsme of any person, association or corporation to be

placed on the Bquipment as & designation that misht be inter-
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to be changed the identifyinz rosd numbers thereof (or any

\

v provided) except in

numbers which may be substiiuted zs nerci

—

accordance with a steztement of new ldentifyling road numbers to
be substituted therefor, which shell have previously teen
filed with Lessor by Lessee and recorded or flled in each
public office where this Lease shall have been recorded or filed;
provided, however, that the equipment may be let:ered "BNI" or
"Burlington Northern", or mey be lettered in some other
appropriate manner for convenlience of identifica<tion of Lessee's
interest tnerein.

" SECTION 5. Taxes. Lessee agrees thet ~he payments
provided herein will be free of expense to Lessor with re-
spect to the amount of any locel, state or federal taxes

(other than income, gross receipts /€xcept gross receipts

taxes 1in the nature of or in lieu of sales taxe§7, excess
profits and similar texes), license fees, fines or penalties
hereafter levied or imposed upbdbn, or messured by, this Lease
or any use, payment, shipment or delivery under the terms
hereof, all of which expenses, taxes and license fees, fines
and penalties Lessee assumes and agrees to pay on demand in
eddition te other payments provided herein. ILessee will zlso
pay promptly 211 taxes and assessments which mayvbe imposed
upon the Eqguipment or for the use or operation thereof or upon
the eernings srising thereflrom or upon Lessor solely by reason

of its ocwnership thercof and will &k
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every part of thne baoulpmert I'ree :nd clesr ol all tares and




assessments which might in any way afrfect the title of Lessor
or result in 2 lien upon any unlt of tne Eguipment; provided,
however, that Lessee shall be under no obligation to pay any
taxes, assessments, license fees, charges, fines or penalties
of any kind so long as 1t 1s contesting by sppropriate legal
proceedings such taxes, assessments, license fees, charges,
fines or penzlties and the nonpsyment thereol does not, in
the opinion of Lessor, edversely affect the property or rights
of Lessor hereunder. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been charged
or levied against Lessor directly end pald, Lessee shall reim-
burse Lessor on presentation of invoices therefor and any sums
so paid by Lessor shsll be secured by and under shis Agreement;
provided, however, that Lessee shall not be obligated to re-
imburse Lessor for any expenses, taxes, assessments, license
fees, charges, fines or penalties so paid unless Lessor shall
have been legally liasble with fespect thereto (as evidenced
by an opinion of counsel for Lessor), or unless lLessee shall
have approved the payment thereof.

In the event that during the continuance of this
Lease ILessee becomeg liable for the payment or reilmbursement
of any amounts pursuant to tnis Section 5, such liability

shall continue, notwithstending the expiration ol the term

of thils Lease, until all such amounts are peld or reimbursed




SECTICN 6. Compliznce With Lsws and Ru_es; Msintenance;
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Indemnification. Le

9]

see pgrees, at 1Ts expense, Lo comply

with respect to the possession, use, mszintenance and operstion

of each i1tem of
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Lessee agrees that, 2t 1ts own expense, it will
maintain and keep each item of Equlpment in good order and
repalr, ordinary wear and tear excepted.

Lessee agrees to pay end to protect, indemnify and
save harmless Lessor from and agéinst any and al. lisbllities,
damages, expenses (including without limitation reasonable
attorneys' fees and expenses), causes of action, suits, clsims,
demands or Judgments of any neture whatsoever erising or
accruing during the term of this Lease from (x) injury to per-
sons or property growing out of or connected with the cwner-
ship or use of the Equipment’or resulting from the condition
thereof or (y) violation of any agreement or condition of
this lLease to be performed by Lessee or of condifions, zsgree-
ments, restrictions, laws, ordinances or regulations affecting
the Equipment cr the ownership or use thereof. The indemnities
'contained in this paregraph shall survive payment of 211 other
obligations under this Lease or the termination of this Lease.

Lessee will indemniflly, protect and hold harmless Lessor

from and sgainst any and 11 liabllity, clzims, demands, costis,

charges and expenses, Ilncluding royalty payments end counseld

3




fees, in any manner imposed upon or aceruing against Lessor
because of the use in or about the construction or opsration
of the Equipment, or any unit thereof, of any design, process,
combination, artiecle or material which infringes or is
clzimed to infringe on any patent or other right. Lessor
agrees to and hereby aoes, to the extent legzally possible
without impairing any cleim, right or ceuse of sction herein-
after referred to, transfer, sssign, set over anc deliver to
Lessee every claim, right end cause of action which Lessor
has or herezfter shell have sgeinst the originator of any
design or against the seller or sellers of any designs, pro-
cesses, combinations, articles or meterilals for use in or
about the construction or operation of any of the Egulpment

on the ground that any such design, process, combination,
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article or material or operstion tnereof infringes or 1is
claimed to infringe on zny patent or other right, Lessor
further agrees to execute and deliver to Lessee 511 and every
such further assursnce as may be ressonably requested by
Lessee more fully to effectuste the assigament, srensfer and
delivery of every such claim, right and cause of zction.
Lessor will give notice to Lessee of any clalm known to
Lessor from wnich liabllity wmay be charged 2geinst Lessee
hereunder. Said covenznts of indemnity shell survive the
terminatlion of this Lease in cny menncr.

SECTION 7. Return of the Houlpment; Assignuments;

Use. Upon the termination of this Lesse with respect to fny




item of Equipment (unless such termination shall have occurred

in connection with the sale of such item to the Trustee of
Burlington Northern Inc. Equipment Trust, Series 1, Lessee

shall at its expense forthwith deliver possession of such item of
Equipment to Iessor in good order and repair, ordinary wear and

tear excepted, at such location as ILessor and Lessee may agree, In

the event thet any item of Egquipment shzll be lost, destroyed,
requisitioned or irreparsbly dazmaged during the term of this
lLease, Lessee shsll pay to Lessor, in respect of such item of
Equipment, as damzges in lieu of'any further claim of Lessor
to or on sccount of such item of Equipment, an amount equal
to the cost of such 1ltem of Egulpment zs set forth on 3chedule A
hereto, and thereupon ownership of such item of Equipment shall
be vested in Lessee and Lessee shall be entitled to eny pay-
ments made or to be made by eny person in connection witb such
item of Equipment or its loss, destruction, requisition or
irreparable damoge.

So long as Lessee shall not be 1in defeult under this
Lease, Lessee shall be entitled to the possessior of the
Equipment and the use therecof upon the lines of railroad owned
or operated by it either elone or jointly with ancther snd
whether under lease or otherwise, or upcon the lines of rail-
road cwned or operated by any railrosd company controlled by,
or under common control with, Lessec, or over which 1t has

trackage rlghts, end such Equipaent mzy be used glso upon

connecting and other cerriers in the ususl interchange of




traffic, but subject to the terms of thls Lecse. Lessee shall
not ascquire title or any other interest in the Eculpment except
as specified herein. Lessec shall not, without the prior
written consent of Lessor, psrt with the possession or control
of, or suffer or sllow to pass out of its possession or control,
any of the items of Equipment. Lessee miy not sublease any of
the items of Equipment to any other person, firm or corpora-
tion. Except as hereinabove provided, this Lease¢ shall inure
to the benefit of and be binding.upon the successors and assigns
of the parties hereto. |
SECTION 8. Recording. Lessee, at 1lts sole expense,
shs1l cause this Lease to be filed with the Interstate Commerce
Commission for recordation under 3Section 20c of the Interstate
Commerce Act. In addition, Lessee shall do such other acts as
may be required by lew, or reasonsbly requested by Lessor, for
the purpose of proper protection, to the satisfaction of Lessor,
of its title to the Equipment,’or for the purposs of carfying

out the intention of this Lease.

SECTION 9. Execution in Counterparts. This Lease
and any supplement hereto may be executed in sevesrzl counter-
parts, each of which so executed shall be deemed to be an originel,
and in ezch case such counterparts together shsll constitute but
ona &nd the ssme instrument,

IN WITNE3S WHEREQK. the parties hercto, pursuent to

-

due corporate zuthority, heve ceused Lhis Lesse to be executed




in their respective corporate nomes by duly authorized officers
and their respective corporate seals to be heveunto affixed and

duly attested, all as of the date first above written,

CUYUNA REALTY COMPANY, Lessor
AN o
W L«\«K

(Corporate Seal) By /E)“E} W. Men
President
s/ FLO;E?A( Deminc BURLINGTON NORTHERN-ENC., Lessee
Secretary 4
) e Wy 2 24
By G. M., delampert

V Vice President
{Corporate Seal)

s/ R. M. O'Kégfi/

Scceretary




STATE OF MINNESOTA )

Ss
COUNTY OF RAMSEY

On this 15th day of July, 1970, before ne personally
appeared L. W, Menk to me personally known, who, being by me
duly sworn, says that he 1s President of Cuyuna Realty Company
that one of the seals affixed to the foregoing instrument 1is
the corporate seal of sald Corporation, that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that

the execution of the foregoing instrument was the free act
and deed of said Corporation.
(Notariel Seal) /s/ Richard J/, Woulf]

Richard J. Woulfe, /
Notary Publif, Ramsey County, Minn,
My Commissign Expires April 30, 1977

'STATE OF MINNESOTA
SS
COUNTY OF RAMSEY

On this 15th day of July, 1970, before me personally
appeared G. M, delLambert to me personally known, who being by
me duly sworn, says that he is a Vice President of Burlington
Northern Inc. that one of the seals affixed to the foregoing
instrument 1is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corporation
by autsority of its Board of Directors and he acknowledged that
the execution of the foregoing 1lnstrument was the free act and
deed of said Corporation. '

' AﬂZL}/{ ‘»/
{Notarial Seal) /s fchard J;IWOu fe

Richard J. dulfegl
Notary Publjic, Ramsey county, Minn.
My Commissipn Zxpires April 30, 1977
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SCHEDULE "a"

RAILROAD EQUIPMENT LEASE dated as of July 15, 13970

between Cuyuna Realty Company and Burlington Northern Inc.

100 70-ton 50'6" sliding sill boxcars with
load dividers, Berwick Forge and
Fabricating Corporation, Builder,
Burlington Northern Road Nos. 3195C0 to
319599, inclusive,

. 200 100-ton 4,600 cu. ft. capacity, center flow
covered hopper cars, ACF Industries,
Incorporated, Builder, Burlington
Nar thern Road Nos. 455800 to 455999,
incilusive.

50 70-ton sliding sill boxcars with lcad
dividers and side fillers, Berwick Forge
and Fabricating Corporation, Builder,

! Burlington Northern Road Nos. 3196C0 to
f : 319649, inclusive.

s 250 100-ton 4,650 cu. ft. capacity,center flow

; ‘ C : covered hopper cars, ACF Industries, In-

5 corporated, Builder, Burlington Northern
Road Nos. 455200 to 455449, inclusive.
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